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S P E C I A L  JOINT M E E T I N G  
L O D I  CITY C O U N C I L  A N D  

P L A N N I N G  COMMISSION 
W E D N E S D A Y ,  MARCH 1 4 ,  1990 

7:30 P.M. 
C A R N E G I E  FORUM 

305 WEST P I N E  STREET 
L O D I ,  C A L I F O R N I A  

The meeting was ca l led  t o  order  by Mayor Snider a t  7:30 p.m. 

Ro l l  was recorded by the City Clerk as follows: 

Present:  Council Members - Hinchman, O l s o n ,  Reid a n d  
Snider (Mayor) 

Absent : Council Members - Pinkerton 

Present :  Planning Commission Members - G r i f f i t h ,  
Hitchcock-Akin, Lapenta, Rasmussen, and  S t a f f o r d  

CC-35( a )  

Absent: Planning Commission Members - M i n d t  a n d  Marzolf 

! 

Also Present :  City Manager Peterson, Ass is tan t  Ci ty  
Manager Glenn, Pub1 i c  Works Direc tor  Ronsko, 
Associate Planner D a v i d  Morimoto, City 1 
Attorney McNatt a n d  Ci ty  Clerk Reirnche i 

1 
Also  present  f o r  the  review o f  t h e  Health a n d  Safety 
Element were Fire  Chief Hughes a n d  Police Chief Williams. 

The f i n a l  port ion of the Health a n d  Safety Element was 
reviewed by Jones a n d  Stokes Associates representa t ive  
Debra D .  L o h .  

Comments a n d  suggestions were received from t h e  audience 
a n d  were responded t o  by Fls. L o h ,  F i r e  Chief Hughes, and 
Ass is tan t  City Engineer P r i m a .  

The Urban Design a n d  C u l t u r a l  Resources Element was 
reviewed by Ms. Loh. 

Comments a n d  suggestions were received from the  audience 
a n d  were responded t o  by members of the City s t a f f  a n d  Ms., 
Loh. 

The meeting was adjourned a t  approximately 9 : 4 5  p.m.  

A t t e s t :  

Alice b%-- M .  Reimche t$h$@)& 
City Clerk 
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C I T Y  OF LODI 
INDUSTRIAL DEVELOPMENT .AUTHORITY 

IJEDNESDAY, lYARCH 21,  1990 
10:30 P.M. 

The March 11, 1990 meet ing o f  t he  C i t y  o f  Lod i  i n d u s t r i a l  Development A u t h o r i t y  
was c a l l e d  t o  o rde r  a t  10:30 p.m. by Chairman John R .  (Randy) Sn ide r .  

R o l l  was recorded by Sec re ta ry  Reimche as f o l l o w s :  

I n d u s t r i a l  Development A u t h o r i t y  Members - $inchman, Olson, 
P inke r ton ,  Re id  and Sn ider  

A l s o  Present  - C i t y  Manager Peterson,  C i t y  A t t o r n e y  McNatt, and 
Secre tary  Reimche 

Ci ty A t to rney  McNatt addressed the  I n d u s t r i a l  Develooment A u t h o r i t y  a d v i s i n g  
t h a t  t he  C i t y  i n  1986 p a r t i c i p a t e d  i n  the  issuance o f  I n d u s t r i a l  Development 
Revenue Bonds f o r  t h e  M in ton  Company P r o j e c t ,  v i a  the C i t y ' s  I n d u s t r i a l  
3evelopment A u t h o r i t y .  Under the  P r o j e c t  Loan Documents, t h e  C i t y ' s  consent  
must be ob ta ined be fo re  Min ton  Company can t r a n s f e r  c e r t a i n  p r o p e r t y  which 
m igh t  be cons idered p a r t  o f  the  " P r o j e c t "  f c r  wnich the  Bonds were issued.  

The C i ty  A t to rney  was in formed t h a t  the i i l in ton Company's Lod i  o p e r a t i o n  has n o t  
done w e l l  f i n a n c i a l l y ,  and has i n  F a c t  r e c e n t l y  .Seen s h u t  down. Apparent ly ,  
i l i n t o n  Company in tends  t o  dispose o f  some unknown p a r t  o f  the  f a c i l i t i e s  
l oca ted  on Beckman Road. 

By l e t t e r  dated February 5, 1990, the  C i t y  o f  Lod i  r e c e i v e d  a reques t  from the  
law f i r m  of  Hopkins & Car ley  on b e h a l f  o f  the M in ton  Company, t h a t  t h e  Ci ty 
Counc i l ,  s i t t i n g  a s  t h e  I n d u s t r i a l  Development A u t h o r i t y ,  g i v e  i t s  consent  t o  
t h i s  t r a n s f e r  ( E x h i b i t  B) .  

Being u n f a m i l i a r  w i t h  t h e  c i rcumstances under  which the  bonds were issued,  the  
City A t t o r n e y  contac ted  t h e  f i r m  o f  Bucha l te r ,  Nemer, F i e l d s ,  C h r y s t i e ,  & 
Younger, which h a d  been the  C i t y ' s  Bond counsel f o r  t h i s  p r o j e c t .  Tha t  f i r m  
was asked t o  supp ly  us w i t h  an o p i n i o n  as t o  whether o r  n o t  t h e  City shou ld  
g r a n t  t he  reques t  by  t h e  M i n t o n  Company. I t  was agreed t h a t  t h e  M i n t o n  Company 
would be respons ib le  f o r  any l e g a l  fees i n c u r r e d  i n  g e t t i n g  t h i s  o p i n i o n  f rom 
o u r  Bond counsel. 

On February 28, 1990, the  Ci ty  of Lod i  rece ived  a fax l e t t e r  f rom Bucha l te r ,  
Nemer, F i e l d s  & Younger which i n c i d a t e d  t h a t  they were o f  t h e  o p i n i o n  t h a t  I' ... 
none o f  the T rans fe r red  Assets  c o n s i s t s  of p r o p e r t y  f inanced w i t h  proceeds o f  
the Bonds." As such, i t  appears t h a t  t h e  C i t y  Counc i l  may approve t h e  Consent 
t o  T rans fe r  w i t h o u t  endanger ing the  s e c u r i t y  o f  t h e  Bonds i n v o l v e d .  A f t e r  
d iscuss ions  w i t h  our  Bond counsel , t h e  C i t y  A t t o r n e y  was unaware o f  any o t h e r  
reasons why the  C i t y  c o u l d  n o t  approve the  reques t  f o r  t h e  Consent o f  
T rans fe r .  

I t  was t h e r e f o r e  recommended, based on t h e  adv i ce  of Bond counse l ,  t h a t  t h e  
C i ty  Counc i l ,  s i t t i n g  as the  I n d u s t r i a l  Development A u t h o r i t y  of t h e  C i t y  o f  
Lod i ,  a u t h o r i z e  the  execu t ion  o f  the  Consent t o  Transfer .  

Fo l l ow ing  d iscuss ion ,  on mo t ion  o f  I D A  Member Olson, Hinchman second, approved 
the  "Consent t o  T rans fe r "  (see e x h i b i t  a t tached  h e r e t o  and t h e r e y  made a p a r t  
he reo f )  of  c e r t a i n  p r o p e r t y  owned by the  M in ton  Company. 



There b e i n g  no f u r t h e r  bus iness  t o  come before t h e  A u t h o r i t y ,  t h e  meeting was 
ad journed a t  10:35 p.m. 

-I f 
r l  . -  

I <* 
P- , J C d  , ;*<w hiL ' I '  

A l i c e  M. Reimche 
Secretary 
City o f  L o d i  
industrial Development A u t h o r i t y  

i 
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MINTON COMPANY 

CONSENT TO TRANSFER AND 

DIRGCTION TO TRUSTEE 

This Consent to Transfer is given with respect to :hose 
certain Project Loan Documents executed in connection with The 
Induscrial Development Authority of the City of Lodi, $5,000,000 
Variabie Rate Demand Industrial Development Revenue Bonds 1986 
Series A - Minton Company Project. 

FOR VALUABLE CONSIDERATIONl the receipt of which is 
hereby acknowledged, the undersigned hereby: 

1. Consents to the transfer, assignment and sale by 
Minton Company, a California corporation (tlMintontl) , to MC 
Acquisition Corporation, a Delaware corporation, o r  its 
affiliates (tfMCt'), of substantially all of Minton's assets used 
in its commercial aoor business as provided f o r  in that certain 
Assets Acquisition Agreement dated January 17, 1990 among MC, 
Minton, and certain shareholders of Minton (the "Assets 
Acquisition Agreementtf), which assets are more particularly 
described in Schedule 1 hereto (the tfAssetslt). 

2. Waives the right to treat the transfer 
contemplated by the Assets Acquisition Agreement as an event of 
default under any of the Project Loan Documents. 

3 .  Authorizes First Interstate Bank of California 
[Trustee under-the Indenture of Trust dated as of November 1, 
1986 between the Industrial Authority of the City of Lodi (the 
"Authority") and First Interstate Bank) to release the Assets 
from UCC-1 Financing Statement Number 86307085 and Fixture 
Filing Number 9043012 which filings were made in connection with 
t h e  Project Loan Documents by signing the Consent to Release, in 
the form of Exhibit 3 hereto, and to authorize Bank of America 
NT&SA to execute and to f i l e  UCC-2 Financing Statements 
releasing the Assets from the lien of the Filings, such 
statements in the form of Exhibit A hereto. 

PROVIDED, HOWEVER, that the foregoing consent, waiver 
and authorization shall be effective only upon the closing of 
the transactions contemplated in the Assets Acquisition 
Agreement. 

-1- 7402M 
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Unless otherwise et forth herein, the terms used in 1 

this Consent shall have 4/ o meanings set forth in the Project ‘ \  

Loan Documents. The term Project Loan Documents as used in Ichl’s 
Consent shall have the meaning set forth in the Loan Agreement 
dated November 1, 1986 betweer. Kinton and the Authority. 

The uadersigned have full power and authority to enter 
this Consent 

This consent may be executed in any nunber of 
counterparts, each of which shall be an original, but all of 
which together shall constitute one instrument. 

INDUSTRIAL DEVELOPKENT 
AUTHORITY OF THE CITY OF LODI 

By : 
Its: 
Date: 

[ 7 4 0 2 M ]  

f 
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Buchalter, Xemer, Fields 6 Younger 
I A P R o r r s S l O r ~ L  Co.rOrATlO*) 

SUITE 700 

r 
JERRY NEUER (1912 1980) 

E L f L L E J  YOUhCER (1918 1989)  

: ' 00  SoUTH ROVER STREET 

SLN F ~ U N C I S C O  - SAN JOSE h S  .&!.GEL5 C A L l F O R h l A  90017-4 183 
C E - ~ ~ C R Y  C l r V  a NEWPORT BEACH T E L E P H O V E  (213) 626-6700 

I ndu s tr i a 1 D e v  e 1 opne n TL A. u t h o L- I c !: 

221 Viest Tine Street 
iodi, Califcrn~a 95240 

of the City of L o d i  

First Interstate Sank 01 California 
$05 Montgomery Street 
San Francisco, California 94104 

FAX 
f.213) 623-3999 

TELEX 66-748-5 BNFY LSA 

OVR FILE NC~HBER 

R e :  $5,000,000 Variable Rate Demand 
indusrrici? Development Revenue Bonds 
1 3 8 6  Series A (Min~:on Company ?reject) 

Ladies and Gentlemen: 

We acted as Bond Counsel fcr the IndusTrial 
Development Authority of The City of Lodi (the "-kuthorizyI') in 
connection with the issuance of :he Authority s variable 2ate 
Denand Indusrrial Development Revenue Bonds inizially issued in 
the aggregate principal amount of S S , O O O ,  000 (the Bonds") xhich 
financed a project for the Minton Company (tne "Project"). The 
Bonds were issued pursuant CLO an Indenture of Trust dated as of 
November 1, 1386 (the "Indenture") by and between the Authority 
and First Interstate Ban); of California, as trustee. Pursuant to 
a Loan Agreement dated as of November 1, 13EG by and between 
Xinton Company (the llConpany") and the Authority (the "Loan 
Agreement"), the proceeus of the Bonds were loaned to the 
Conpany to finance the Project. The Indenture and Loan Agreement 
are hereafter collectively referred to h e r e i n  a s  the "Bond 
Documents. 

The Company owns certain p r o p e r t y  which was purchased  
wich Sond proceeds, idhich property constitutes the Project, as 
well as property purchased with funds from orher sources. The 
Company has advised us nf its intention to sell certain assets of 
its commercial door business (the "Transferred Assets") to MC 
Acquisition Corporation, a California corporation (the 
lrPurchaserrf). Y O E  have asked us to examine the effect, if any, 
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Buchalter, Nemer, Fields &Younger 
( A  PIOFf.51OhAL ~ ~ * 0 1 1 T l O * i )  

February 2 8 ,  1 3 9 0  
Page 2 

of Khe Sale of the Trznsferrsa Assets an the CSnpaR\,'S conpliance 
with the Bond 3ocuTents. 

Ke nave reviei,iea chc 3ond 2ocunencs and cercain other 
related docurnentation anci zhe Assets ~cqulsiclan Agreement among 
the Purchaser, the Company, Allen Fiinron and ''. - t. Stauber dated 
as of January 17, 1990 t!ie "-kcquisizion kgreenent") pursuant to 
xhich the Company ;,;ill sell, and :he LJurchaser \:ill buy, =he 
Transferred F?ssets. i,:e have also reviewed a Certificate of an 
Officer of the Company dated February 2 G ,  1330 (the "Officer's 
Certificate"), to the effect that none of rhe Transferred Assets 
was financed xith proceeds of Eke Scnas. Lie have not reviewed 
any other documentation in connection .v:ith the sale of The 
Transferred Assets. 

- ror purposes h e r e o f ,  ha've assuned, :>:itn your 
approval, the following -.;.ithout investigation: the genuineness 
and authenticity of all signatures; :he a u . L h e n L i z i t y  of all 
documents submitted :c us 2s orlqinais and the ccnforaity xc 
originals of all docuaents submizLed to us as certified, 
conformed or reproduced copies; and the due authorization, 
execution and delivery by che Ccm-,any of the Officer's 
Cerrificate and that all represenrations anci other starements set 
forth in the Officer's Certificate are true, ccxnplece and 
correct. 

The tern "Project" is uefined in the 3ond Documents as 
the real property and facilities situated in t h e  City of Lodi and 
financed from thee proceeds of the Project Loan. "Project Loan" 
is defined in the Bond Documents as the secured loan made by the 
Authority to che Company from the proceeds of the Bonds pursuant 
to the Loan Agreement. Consequently, the Project consists solely 
of property financed with Bond proceeds. Based on the Officer's 
Certificate, none of the Transferred Assets consists of property 
financed with proceeds of the Bonds. 

On the basis of the foregoing, xe conclude that the 
Company's sale of the Transferred Assets is not a sale of all or 
a portion of the Project under the Bond Documents. As such, no 
additional action is required under the Bond Documents with 
respect to such sale. Additionally, the sale of the Transferred 
lissers in and of itself ;,:ill not adversely affect the tax-exempt 
status cf interest on The Bonds. 
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Buchalter. Nemer, Fields 6 Younger 
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F e b r u a r y  2 8 ,  1990 
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It snould h r  z3tec ,hat ... :e c a v e  onil’ revieved -,he Sond 
Documents  and  s u c n  c o n z l u s i o r :  1s l irnired t h e r e t c .  1 2 0  c o n c l u s i c n  
i s  e x p r e s s e d  a s  LO cne e fzecz  of a n ) ’  o o c u n e n r ,  o t h e r  c r ,an  t h e  
Bond Documenrs ,  w i c n  r e s p e c r  za z?.e s a l e  o f  zhe  T r a n s f e r r e d  
A s s e t s ,  i n c l u d i n g  rhe Z e i n b u r s e m e n c  Aureemenr. d a t e d  iGovenber 1 , 
1986 by and  among : . l i n t 3 r i  Conpan;,’ a n d  T h e  Tokai 3anl: l r d . ,  Los 
A n q e l e s  .;qency a n d  9ani :  sf .L.;nerica : : a c i o n a l  T r u s r  a n d  S a v i n g s  
A s s o c i a t i o n .  

T e v  Cosranza ’ 

cc: Torrie B y e r s ,  3sq. 


